AMENDMENTS TO THE CLAIMS: 

This listing of claims will replace all prior versions, and listings of claims in the 
application. 



1 . (cun'ently amended) A compound having the structure shown by formula I 




(I) 



wherein: 

one of R1 and R2 is -NR17S(0)mR12 and tlie other is selected from tho group 
cons i st i ng of hydrogen, halogen, hydroxy, optionally substituted lower alkoxy,^ cyano, 
nitro, optionally substituted lower alkyi, optionally substituted heterocycloalkyi, optionally 
substituted aryl, optionally substituted heteroaryl, -NR13R14, optionally substituted 
aminosulfonyl, and optionally substituted aminocarbonyl; 

R12 Is selected from tho group consisting of optionally substituted lower 
alkyI, optionally substituted aralkyi, optionally substituted heteroaralkyi, and optionally 
substituted heteroaryl; 

R17 is selected from hydrogen and lower alkyI; 

m is 1 or 2; 
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R3, R4, R5, R6, R7, R8, and R9 are Independently selected from tho group cons i sting 
ef hydrogen, halogen, hydroxy, optionally substituted lower alkoxy, cyano, nitro, 
optionally substituted lower alkyi, optionally substituted heterocycloalkyl, optionally 
substituted aryl, optionally substituted heteroaryl, -NR13R14, optionally substituted 
aminosulfonyl, and optionally substituted aminocarbonyl; 

Y is selected from tho group cons i st i ng of optionally substituted lower alkyU, halogen, 
trifluoromethoxy. -S(0)nCF3, -CRI5RI6CF3, and -C(X)CF3. 

X is selected from th e group consist i ng of oxygen and sulfur; 
R15 and R16 taken together with the carbon to which they are attached form a 
saturated or unsaturated ring having 3 to 6 carbon atoms, optionally containing 1 . 2, or 
3 heteroatoms selected from nitrogen, sulfur, and oxygen, which ring is optionally 
substituted with halogen, hydroxy, optionally substituted lower alkoxy, cyano, or 
optionally substituted lower alkyI; 

n is 0, 1, or 2; 

or Y and R5, or Y and R6, taken together with the carbons to which they are attached 
fonn a 5 to 7 membered saturated or unsaturated ring optionally containing 1 to 2 
heteroatoms selected from oxygen, nitrogen and sulfur, which ring is optionally 
substituted with halogen, hydroxy, cyano, -NR13R14, optionally substituted lower alkyI, 
or optionally substituted lower alkoxy, which ring may be aromatic or non-aromatic; 
R13 and R14 are independently selected from tho group consist i ng of hydrogen, 
hydroxy, optionally substituted lower alkoxy, optionally substituted lower alkyI, optionally 
substituted aryl, and optionally substituted heteroaryl, or R13 and R1 4 taken together 
with the nitrogen to which they are attached form a ring having 3 to 7 carbon atoms, 
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optionally containing 1, 2, or 3 heteroatoms selected from nitrogen, sulfur, and oxygen, 
which ring is optionally substituted with halogen, hydroxy, cyano, optionally substituted 
lower alkyi , or optionally substituted lower alkoxy; 
or a pharmaceutically acceptable salt d e rivativ e or solvat e thereof. 

2. (original) A compound of claim 1 wherein R1 is -NR17S(0)2R12. 

3. (currently amended) A compound of claim 2 wherein R2 is selected from tho group 
consisting of hydrogen, halogen, hydroxy, optionally substituted lower alkoxy, cyano, 
nitro, optionally substituted lower alkyI, and -NR13R14. 

4. (original) A compound of claim 3 wherein R2 Is selected from hydrogen, halogen, 
hydroxy, methoxy, methyl, cyano, and -NH2. 

5. (original) A compound of claim 4 wherein R2 is hydrogen or fluoro. 

6. (previously amended) A compound of claim 1 wherein R17 is hydrogen. 

7. (previously amended) A compound of claim 1 wherein R12 is optionally substituted 
lower alkyl. 

8. (original) A compound of claim 7 wherein R12 is lower alkyl. 

9. (original) A compound of claim 8 wherein R12 is methyl. 

10. (currently amended) A compound of claim 1 wherein R3, R4, R7 and R8 are 
independently selected from th e group cons i sting of hydrogen, halogen, hydroxy, 
optionally substituted lower alkoxy. cyano, nitro, optionally substituted lower alkyl. and - 
NR13R14. 

1 1 . (original) A compound of claim 10 wherein R3, R4, R7 and R8 are independently 
selected from hydrogen, halogen, cyano, methoxy, methyl, and -NH2. 
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12. (original) A compound of claim 11 wherein R3, R4, R7 and R8 are independently 
selected from hydrogen and fluoro. 

13. (original) A compound of claim 12 wherein R3, R4, R7 and R8 are hydrogen. 

14. (currently amended) A compound of claim 1 wherein R9 is selected from tho group 
consisting of hydrogen, halogen, hydroxy, optionally substituted lower alkoxy, cyano, 
nitro, optionally substituted lower alkyi, and -NR13R14. 

1 5. (currently amended) A compound of claim 14 wherein R9 is selected from the- 
group consisting of hydrogen, halogen, methyl and -NHa- 

16. (original) A compound of claim 15 wherein R9 is hydrogen or fluoro. 

17. (original) A compound of claim 16 wherein R9 is hydrogen, 

18. (currently amended) A compound of claim 1 wherein Y is halogen, trifluoromethoxy, 
S(0)nCF j S(Q)uCF3 . optionally substituted lower alkyi, or-CR15R16CF3. 

19. (original) A compound of claim 18, wherein Y is fluoro, chloro, bromo, 
trifluoromethoxy, S(0)2CF3, S(0)CF3, isobutyl, t-butyl, isopropyl, or trifluoromethyl. 

20. (original) A compound of claim 19, wherein Y is trifluoromethyl, S(0)2CF3, isopropyl 
or t-butyl. 

21. (currently amended) A compound of claim 1 wherein R5 and R6 are Independently 
selected from th e group con si sting of hydrogen, halogen, hydroxy, optionally substituted 
lower alkoxy, cyano, nitro, optionally substituted lower alkyI, and -NR13R14. 

22. (original) A compound of claim 21 wherein R5 and R6 are independently selected 
from hydrogen, halogen, methyl, nitro, trifluoromethyl, and -NH2. 

23. (original) A compound of claim 22 wherein R5 and R6 are independently selected 
from hydrogen and fluoro. 
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24. (previously amended) A compound of claim 1 , wherein Y and R5, or Y and R6, 
tal<en togetfier witfi tlie carbons to whicli tfiey are attaclied form an optionally 
substituted 5 or 6 membered saturated or unsaturated ring containing 1 to 2 
heteroatoms selected from oxygen, nitrogen and sulfur, which ring may be aromatic or 
non-aromatic. 

25. (currently amended) A compound of claim 24 wherein the 5 or 6 membered ring 
contains 1 to 2 atoms selected from oxygen and sulfur and is substituted with one or 
more groups chosen from halogen, lower alkyi, and/oF lower haloalkyi groups. 

26. (currently amended) A compound of claim 25 wherein the ring is substituted with 
one or more groups chosen from f luoro. methyl and/ef trifluoromethyl groups. 

27. (currently amended) A compound of claim 1 selected from: 
N-[(3-methyl-4'-trifluoromethyl)-4-biphenylyl]methanesulfonamide, 
N-[2,4'-bis(trifluoromethy)1-4-biphenyl]methanesulfonamide. 
N-[2-methyl-4'-(trifluoromethyl)-4-biphenyl]methanesulfonamide, 
N-[2-fluoro-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 
N-(4-methyl-4-biphenylyl)methanesulfonamide, 
N-(3,4'-dimethyl-4-biphenylyl)methanesulfonamlde, 
N-[4'-methyl-2-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 
N-(2,4'-dimethyl-4-biphenylyl)methanesulfonamide, 

1 ,1 ,1 -trifluoro-N-[4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 
N-[4'-(trifluoromethoxy)-4-biphenylyl]methanesulfonamide, 
N-[3-fluoro-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 
N-[2-(hydroxymethyl)-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 
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N-[3-(hydroxymethyl)-4'-(tiifluoromethyl)-4-bjphenylyl]methanesulfonamide, 

N-[3-chloro-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 

N-[3,5-difluoro-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 

N-[3-nitro-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 

N-[3-amino-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 

N-[2'-fluoro-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 

N-[3'-fluoro-4Xtrifluoromethyl)-4-biphenylyl]-methanesulfonamide, 

N-[2'-amino-4',5'-bis(trifluoromethyl)-4-biphenylyl]-methanesulfonamide, 

N-[(2'-amino-4'-(trifluoromethyl)-4-biphenylyl]-methanesulfonamide, 

N-[2', 3'-difluoro-4'-(trifluoromethyl)-4-biphenylyl)]methanesulfonamlde, 

N-{4'-[3-(trifluoromethyl)-3H-diazirin-3-yl]-4-biphenylyl}methanesulfonamide, 

N-{4'-[(trifluoromethyl)sulfonyl]-4-biphenylyl}methanesulfonamide, 

N-{4'-[3-(trifluoromethyl)-3-diaziridinyl]-4-biphenylyl}methanesulfonamide, 

N-[4'-(isopropyl)-4-biphenylyl]methanesulfonamide, 

N-[4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 

N-[4'-(trifluoromethyl)-4-biphenylyl]ethanesulfonamlde, 

N-{4'-[(trifluoromethyl)thio]-4-biphenylyl}methanesulfonamide, 

N-(4'-fluoro-4-biphenylyl) methanesulfonamide, 

N-(4'-chloro-4-biphenylyl)methanesulfonamide, 

N-(3'-fluoro-4'-methyl-4-biphenylyl) methanesulfonamide, 

N-(3-fluoro-4'-isopropyl-4-biphenylyl)methanesulfonamide, 

N-[2',3,3'-trifluoro-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 

N-[2*,3-difluoro-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 
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N-[3,3'-difluoro-4'-(trifluoromethyl)-4-blphenylyl]methanesulfonamlde, 

N-[3-cyano-4'-(trifluoromethyl)-4-biphenylyllmethanesulfonamide, 

N-[2'-chloro-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 

N-[4-(2,2-difluoro-1,3-benzodioxol-5-yl)phenyl]methanesulfonamide, 

N-[4-(2,2-difluoro-1,3-benzodloxol-5-yl)-2-fluorophenyl]methanesulfonamide, 

N-[2'-chloro-3-fluoro-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, 

N-[4'-(trifluoromethyl)-3-biphenylyl]methanesulfonamide, 

A/-[3'-nitro-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide, and 

A/-[3'-amino-4'-(trifluoromethyl)-4-biphenylyl]methanesulfonamide. 

28. (currently amended) A composition comprising a pliannaceutically acceptable 
excipient and the compound or pharmaceuticallv acceptable salt dorivat i vo or colvato 
thereof of claim 1 . 

29. (currently amended) A method of modu l at i ng KSP kinos i n act i v i ty or of inhibiting 
KSP which comprises contacting said KSPWnesiR with an effective amount of the 
compound or a pharmaceutically acceptable salt dor i vativo or so l vat e thereo f, or a 
composit i on according to claim 1 . 

30. (cun-ently amended) A method for the treatment of a disease of proliferating cells 
comprising administering to a subject in need thereof the compound or a 
phamiaceutically acceptable salt dorivativo or solvate thereo f, or a compos i tion of 
according to claim 1 . 

31 . (cun-ently amended) A method according to claim 30 wherein said disease is 
s el ect e d from th e group consist i ng of cance r, hyp e rp l as i as, r e st e nos i s, card i ac 
hyportrophy, i mmune d i sorders, fungal d i sorders and i nflammation . 
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